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CALCULATION OF REGISTRATION FEE

Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to be Registered Registered Per Share Offering Price Registration Fee(1)
Class A Common Stock, $0.000006 par value 1621898, $75.19 $12,233,271,192 $1,421,507

(1) Calculated in accordance with Rule 457(r) urite Securities Act of 1933, as amended.

PROSPECTUS SUPPLEMENT
(To prospectus dated October 29, 2014)

162,698,114 Shares

facebook

Class A Common Stock

This prospectus supplement relates to the offer antesale by the selling stockholders identified inhis prospectus supplement of up
an agdreqate of 162,698,11ghares of our Class A common stock, which we issuéa such selling stockholders in connection with a
acquisition of WhatsApp Inc. We will not receive ary of the proceeds from the sale of these sharesafr Class A common stock by th
selling stockholders.

The selling stockholders identified in this prospetis supplement may offer the shares of our Class @ommon stock from time to time
through public or private transactions. The sharesof our Class A common stock offered by the sellingtockholders may be sold ¢
market prices prevailing at the time of sale, at pices related to such market prices, at a fixed pri& or prices subject to change, or :
negotiated prices. See “Plan of Distribution.”

We have two classes of common stock, Class A commsiack and Class B common stock. The rights of tHeolders of Class A commor
stock and Class B common stock are identical, exdeypoting and conversion rights. Each share of Clasa common stock is entitled to
one vote. Each share of Class B common stock is ifled to ten votes and is convertible at any timenito one share of Class A common
stock.

Our Class A common stock is listed on the NASDAQ ®bal Select Market under the symbol “FB.” On Octobe 28, 2014, the reported
closing sale price of our Class A common stock ohé NASDAQ Global Select Market was $80.77 per share

Investing in our Class A common stock involves risk See “Risk Factors” beginning on page S-1.

The Securities and Exchange Commission and stateg@ators have not approved or disapproved of thessecurities, or determined i
this prospectus supplement or the accompanying prpsctus are truthful or complete. Any representationto the contrary is a criminal
offense.

Prospectus Supplement dated October 29, 2014
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We are responsible for the information contained arcorporated by reference in this prospectus leapent, in the accompanyi
prospectus, and in any related free writing progmeaeve prepare or authorize. We have not authora®wne to give you any ott
information, and we take no responsibility for atier information that others may give you. If yane in a jurisdiction where offers to s
or solicitations of offers to purchase, the se@sibffered by this document are unlawful, or itiyare a person to whom it is unlawful to di
these types of activities, then the offer preseritethis document does not extend to you. The m#dion appearing or incorporated
reference in this prospectus supplement, the acaowipg prospectus, and any related free writingsjpegtus, is accurate only as of the
thereof, regardless of the time of delivery of thisspectus supplement, the accompanying prospemtasy related free writing prospec
or of any sale of our securities. Our businessrigial condition, and results of operations mayehetvanged since those dates. It is impa
for you to read and consider all the informatiomtedned in this prospectus supplement and in tleerapanying prospectus, including
documents incorporated by reference herein or itneremaking your investment decision.




ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and accompanying prasparce part of an automatic shelf registratiotest@nt on Form S-that we files
with the Securities and Exchange Commission (SEC3 avell-known seasoned issuas$ defined in Rule 405 under the Securities A
1933, as amended (Securities Act) . The shelf tradiisn statement (File No. 3339678) was filed and became effective on OctolS
2014.

This prospectus supplement descritfessterms of the offering of our Class A commorcktand also adds to and updates informi
contained in the accompanying prospectus and thendents incorporated by reference into this prasggesupplement and the accompan
prospectus. The accompanying prospectus, datederc®9, 2014, including the documents incorporétedeference, provides more gen
information.

You should rely only on the information containedirecorporated by reference in this prospectus kmpent and the accompany
prospectus. Neither we nor the selling stockholderge authorized anyone to provide you with infaiora that is different from th
contained in this prospectus supplement and thenaganying prospectus, which together we sometirafes to generally as the prospec
Neither we nor the selling stockholders are makingoffer to sell these securities in any jurisdictivhere the offer or sale is not permit
You should not assume that the information conthimethis prospectus supplement and the accompgnyiospectus or the docume
incorporated herein and therein by reference isirate as of any date other than their respectitesd®ur business, financial condition,
results of operations may have changed since thates.

The registration statement, including the exhitwtthe registration statement and any pditctive amendment thereto, can be obte
from the SEC, as described under the heading “ @keu Can Find Additional Information .”

THE OFFERING

This prospectus supplement relates to the resabarks of our Class A common stock held by tHangedtockholders identified unc
“Selling Stockholders."The shares of our Class A common stock that maypffered by each selling stockholder using this pexsu:
supplement represent shares of our Class A comnomk that we issued to each selling stockholdecdnnection with our acquisition
WhatsApp Inc. (WhatsApp). We will not receive arfitlee proceeds from the sale of these shares o€tags A common stock by the sell
stockholders.

RISK FACTORS

Investing in our Class A common stock involves ghhdegree of risk. Before making a decision to stwe our Class A common sto
in addition to the other information contained st prospectus supplement, in the accompanyingppoigs, or incorporated into t
prospectus supplement or the accompanying prospégtueference, you should carefully consider thkesrdescribed under “Risk Factors”
contained in our Annual Report on Form 10-K for ylear ended December 31, 2013 and in our QuafRabort on Form 1@ for the quarte
ended June 30, 2014, as well as any amendmengtdhetich are incorporated by reference into phisspectus supplement in their entir
together with other information in this prospecsugpplement, the documents incorporated by referewd any free writing prospectus |
we may authorize for use in connection with a dpeoffering . See “Where You Can Find Additionaférmation.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanyimgpectus, including the documents incorporated bgreace herein and there
contains forwardeoking statements within the meaning of the Pavagecurities Litigation Reform Act of 1995. All s&#enents contained in
incorporated by reference in this prospectus suppht and the accompanying prospectus other théenstats of historical fact, includi
statements regarding our future results of opamatiand financial position, our business strategy plans, and our objectives for fut
operations, are forward-looking statements. Thed&dbelieve,” “may,” “will,” “estimate,” “continu€) “anticipate,” “intend,” “expect,”anc
similar expressions are intended to identify fomviroking statements. We have based these forlealking statements largely on our curi
expectations and projections about future eventstands that we believe may affect our financ@idition, results of operations, busir
strategy, short-term and long-term business omeratand objectives, and financial needs. Theseai@Heoking statements are subject
number of risks, uncertainties, and assumptiondudling those described in the “Risk Factosgction. Moreover, we operate in a \
competitive and rapidly changing environment. Né&sks emerge from time to time. It is not possilde dur management to predict all ris
nor can we assess the impact of all factors orbosiness or the extent to which any factor, or doatibn of factors, may cause actual res
to differ materially from those contained in anyrviardiooking statements we may make. In light of thes#st uncertainties, a
assumptions, the future events and trends discusgbgs prospectus supplement and the accomparpriogpectus may not occur and ac
results could differ materially and adversely frirose anticipated or implied in the forward-lookitgtements.

You should not rely upon forwaldoking statements as predictions of future evenltge events and circumstances reflected i
forward-looking statements may not be achieved arun Although we believe that the expectationdeotéd in the forwardisoking
statements are reasonable, we cannot guarantae fasults, levels of activity, performance, oriaghments. Although we undertake
obligation to revise or update any forwdodking statements, whether as a result of newrinédion, future events or otherwise, you
advised to review any additional disclosures we eriakthe documents we subsequently file with th€ &t are incorporated by referenc
this prospectus supplement and the accompanyirgpectus. See “Where You Can Find Additional Infaiora”

USE OF PROCEEDS

All of the shares of Class A common stock beingitl hereby are being sold by the selling stocldislitientified in this prospect
supplement. We will not receive any proceeds froendale of shares of Class A common stock by tfiegstockholders.




SELLING STOCKHOLDERS

This prospectus supplement relates to the resadbares of our Class A common stock held by thingestockholders listed in tl
table below. The selling stockholders acquiredetssares from us in a private offering pursuamtrt@xemption from registration provide
Regulation D, Rule 506 under Section 4(a)(2) of 8exurities Act in connection with our acquisitioh WhatsApp on October 6, 20:
Pursuant to the acquisition agreement and a ratj@trrights agreement, we agreed to file a regfisin statement on Form Bwith the SE(
for the purposes of registering for resale theeshaf our Class A common stock issued to the geditockholders.

The table below sets forth certain information knote us, based upon written representations froenstlling stockholders, wi
respect to the beneficial ownership of our shaféslass A common stock held by the selling stockbad as of October 6, 2014. Becaust
selling stockholders may sell, transfer, or otheendlispose of all, some, or none of the sharesioCtass A common stock covered by
prospectus supplement, we cannot determine the ewuoftsuch shares that will be sold, transferreédytberwise disposed of by the sell
stockholders, or the amount or percentage of studresr Class A common stock that will be held bg selling stockholders upon termina
of any particular offering. See “Plan of Distributi” For purposes of the table below, we assume thaeliaeg stockholders will sell all the
shares of Class A common stock covered by thispgaiss supplement.

We have determined beneficial ownership in accardamith the rules of the SEC. Except as indicatgdhe footnotes below, v
believe, based on the information furnished tothest the selling stockholders have sole voting iamdstment power with respect to all shi
of Class A common stock or Class B common stock thay beneficially own, subject to applicable coumity property lawsUnles:
otherwise described below, to our knowledge, nohé¢éhe selling stockholders has held any positioroffice or had any other matel
relationship with us or our affiliates during thede years prior to the date of this prospectuplsapent. In addition, except as otherv
described below, based on the information providedgs by the selling stockholders, no selling shatéler is a brokedealer or an affiliate
a broker-dealer.

Applicable percentage ownership is based on 2,22]297 shares of Class A common stock and 564,089shares of Class
common stock outstanding as of October 6, 2014omputing the number of shares of common stock fieaky owned by the sellin
stockholders and the percentage ownership of thiegsstockholders, we deemed to be outstandingladres of common stock subjec
options or other convertible securities held by #Hsdling stockholders that are currently exercisabt releasable or that will beco
exercisable or releasable within 60 days of Oct@éh@014.

The number of shares of Class A common stock beffeged in the table below excludes an aggregat®40f70,959 shares of (
Class A common stock (i) held in escrow to satfiential indemnification claims and to be releatsethe selling stockholders one year ¢
the closing of our acquisition of WhatsApp or suater time as all claims against the escrow fungehaeen settled as contemplated by
acquisition agreements and (ii) issued to certalling stockholders that, as of October 6, 2014rewsubject to vesting conditions that Ie
on or after April 6, 2015The figures in the table below, including the skaoeneficially owned prior to this offering, alseckide 891,59
shares of our Class A common stock withheld bytukeclosing of our acquisition of WhatsApp toisigtthe tax obligations of certain of 1
selling stockholders.
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Shares Beneficially Owned
Prior to this Offering

Class A

Class B

% of Total
Voting Power
Before This

Name of Selling
Stockholder

Shares(1)(2)

%

Shares(1)

% Offering(3)

Shares Beneficially

Owned After this Offering

Number of
Shares of Class

A Common

Stock Being

Class A

Class B

Offered(4)

Shares

% Shares

%

% of Total
Voting Power
After This
Offering(3)

Jan Koum(5)

Transferee of Jan
Koum:

Silicon Valley
Community
Foundation

Brian L. Acton(8)

Transferee of
Brian L. Acton:

Silicon Valley
Community
Foundation

The Tegan McComb
Bradford Trust(10)

Entities affiliated with
DST Global
Limited(11)

Eron A. Jokipii(13)

Transferee of
Eron A. Jokipii:

National
Philanthropic Trust
(14)
Charles T. Kung and
Lisa M. Guerra, as
Trustees of the Kung
Guerra Family Living

Trust dated 10/30/2003

(Kung Guerra Trust)
(15)
Transferee of the

Kung Guerra
Trust:

Kung Guerra
Foundation(16)

Christopher
J. Peiffer(17)

Entities affiliated with
Sequoia Capital(18)(1!
All other selling
stockholders who
beneficially own, in the
aggregate, less than 1
of our Class A commo
stock (21)

76,357,462

37,330,089(7)
39,705,880

37,330,089(7)

610,859

2,742,724
3,054,297

300,000

2,641,967

200,000

3,817,873

28,110,063

19,839,257

3.4

1.7
1.8

1.7

*

*

*

*

*

*

*

1.3

*

3,737,737

3,737,737
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73,527,687(6)

11,793,282(7)
38,234,397(9)

11,793,282(7)

588,222

2,641,08Q)1
2,941,106

300,000

2,544,057

200,000
3,676,384

27,068,319(20)

11,476,862

2,829,775 * —

25,536,807 1.1

3,737,737

1,471,483 * —

25,536,807 11

22,637

101,644
113,191

*

*

*

97,910 * —

141,489

1,041,

*

744 * —

8,362,395 * —

3,737,737




Shares Beneficially Owned
Prior to this Offering

Class A Class B

Shares(1)(2) % Shares(1)
Name of Selling

Stockholder

%

Number of
Shares of Class
A Common
Stock Being
Offered(4)

% of Total
Voting Power
Before This
Offering(3)

Shares Beneficially
Owned After this Offering

Class A Class B

Shares % Shares

%

% of Total
Voting Power
After This
Offering(3)

Transferee of the
other selling
stockholders who
beneficially own,
in the aggregate,
less than 1% of
our Class A
Common stock:

Silicon Valley
Community
Foundation

37,330,089(7) 1.7 3,737,737

*

Less than 1%.

* 11,793,282(7 )

25,536,807 1.1 3,737,737

*

There are currently no stock options or other cdibhle securities which will become exercisablereleasable within 60 days of October 6, 2014 tc

Following our acquisition of WhatsApp, we agreedgi@nt restricted stock units (RSUs) to certaidirgelstockholders. Each RSU will represer
contractual right to receive one share of our CRg®mmon stock. The number of shares of Class imon stock set forth in the table above does
include the RSUs that will be granted to such sglétockholders and such RSUs will not become salga within 60 days of October 6, 2014.

Percentage of total voting power represents vagimger with respect to all shares of our Class A@fds B common stock, as a single class. The rsotf
our Class B common stock are entitled to ten vpgesshare, and holders of our Class A common sioelentitled to one vote per share.

The amounts set forth in this column are the numinérshares of Class A common stock that may beredf by each selling stockholder using
prospectus supplement. These amounts do not rep@se other shares of our Class A common stodkthigaselling stockholders may own beneficially

Consists of (i) 68,721,716 shares of Class A comstonk held of record by Jan Koum, Trustee of thtéBfly Trust u/a/d 1/20/2004 (Butterfly Trus
(ii) 3,817,873 shares of Class A common stock lélcecord by Jan Koum, Trustee of The Jan Koum fTruga/d 4/29/14 (Trust I); and (iii) 3,817,8
shares of Class A common stock held of record loyKiaum, Trustee of The Jan Koum Trust Il u/a/d B45(Trust Il). Mr. Koum is the trustee of t
Butterfly Trust, Trust I, and Trust Il and may beedhed to have voting and investment power oveséharities being registered for resale in this peotus
supplement. Mr. Koum is a current employee of WApgsand is a member of our board of directors. l@f 68,721,716 shares of Class A common ¢
held of record by the Butterfly Trust, 7,500,00@&&s will be transferred to the Silicon Valley Coomity Foundation (SVCF) effective on October

Consists of (i) 66,174,919 shares of Class A comstook registered for resale by the Butterfly Trys) 3,676,384 shares of Class A common si

Consists of (i) 7,500,000 shares to be transfdmgethe Butterfly Trust as indicated in footnote; (6)) 2,971,343 shares to be transferred by BtiaActon
as indicated in footnote (8); (iii) 891,403 shatede transferred by The Brian L. Acton Trust adidated in footnote (8) and; (iv) 430,536 sharede
transferred by certain selling stockholders whoelfierally own, in the aggregate, less than 1% af Glass A common stock as indicated in footnote.(
Thomas J. Friel, Mari Ellen Loijens, C.S. Park, EatinD. Carson, and Nancy H. Handel, as officerSWEF, may be deemed to share voting and invest
power over the securities being registered forledsathis prospectus supplement. Mark Zuckerbeug,CEO, and Sheryl Sandberg, our COO, both of w
are members of our board of directors, are memtifettse board of directors of Startup:Educationpa-profit Type | Supporting Organization and affili:
of SVCF. Neither Mr. Zuckerberg nor Ms. Sandbergeheoting or investment power over our shares as€IA common stock and Class B common ¢

Consists of (i) 30,542,985 shares of Class A comatock held of record by Mr. Acton and (ii) 9,16258shares of Class A common stock held of recol
The Brian L. Acton Trust. Mr. Acton is the trusteeThe Brian L. Acton Trust and may be deemed teeheoting and investment power over the secur
being registered for resale in this prospectus lsnpgnt. Mr. Acton is a current employee of WhatsAPpthe 30,542,985 shares of Class A common ¢
held of record by Mr. Acton and of the 9,162,89&rsls of Class A common stock held of record by Bhian L. Acton Trust, 2,971,343 and 891,403 sh

Consists of (i) 29,411,075 shares of Class A comstook registered for resale by Mr. Acton and §i823,322 shares of Class A common stock regis

(1)
benefit of the individuals and entities listedlire table above.
(2
(3)
4
otherwise.
(5)
2014.
) . .
registered for resale by Trust I; and (iii) 3,688l&hares of Class A common stock registered &aieeby Trust II.
]
held by SVCF.
(8)
of Class A common stock, respectively, will be sfemred to SVCF effective on October 30, 2014.
9)
for resale by The Brian L. Acton Trust.
(10)

Tegan Bradford is the trustee and may be deemérhte voting and investment power over the secarlieing registered for resale in this prospe
supplement.
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(112) Consists of (i) 1,830,919 shares of Class A comstook held of record by DST Global Ill, L.P.; (888,285 shares of Class A common stock held ofrck
by DST Global I1I1B, L.P.; and (iii) 623,520 shares of Class A commstatk held of record by DST Investments IX, L.ReTinvesting and voting power
these entities is ultimately managed and contrddied’uri Milner. The address of DST Global Ill, L,®ST Global 1lIB, L.P., and DST Investments IX, L.
is c/o Tulloch & Co., 4 Hill Street, London W1J 5NE8nited Kingdom. Certain entities affiliated wibST Global Limited held over 5% of our Class A
Class B common stock following our initial publiffering.

(12) Consists of (i) 1,763,066 shares of Class A comstoock registered for resale by DST Global IlI, .{#) 277,601 shares of Class A common stock teges!
for resale by DST Global IlI-B, L.P.; and (iii) 6213 shares of Class A common stock registerecefale by DST Investments IX, L.P.

(13) Of the 3,054,297 shares of Class A common stoak dietecord by Mr. Jokipii, 300,000 shares will toensferred to the National Philanthropic Trust Ti)l
effective on October 30, 2014.

(14) Consists of 300,000 shares to be transferred byldkipii as indicated in footnote (13). Eileen Reisinan, Margaret A. Bandera, and Andrea Rush,fazid
of NPT, have been delegated investment authoritghbyBoard of Trustees of NPT, and may be deemeshape voting and investment power over
securities being registered for resale in this peotus supplement.

(15) Mr. Kung and Ms. Guerra are the trustees and magleeened to share voting and investment power dweisécurities being registered for resale in
prospectus supplement. Of the 2,641,967 sharedass@ common stock held by the Kung Guerra Tr86,000 shares will be transferred to the K
Guerra Foundation (KGF) effective on October 3Q,20

(16) Consists of 200,000 shares to be transferred bKtimg Guerra Trust as indicated in footnote (15). Kung and Ms. Guerra, as officers of KGF, may
deemed to share voting and investment power oeeséhurities being registered for resale in thispectus supplement.

17) Mr. Peiffer is a former employee of WhatsApp.

(18) Consists of (i) 21,323 shares of Class A commooksteld of record by Sequoia Capital Global Growtind, LP (SC GGF); (ii) 618 shares of Clas
common stock held of record by Sequoia Capital &l&@rowth Principals Fund, LP (SC GGF PF); (iii322,862 shares of Class A common stock he
record by Sequoia Capital U.S. Venture 2010 Fuid($C USV 2010); (iv) 384,214 shares of Class Armoam stock held of record by Sequoia Capital |
Venture 2010 Partners Fund, LP (SC USV 2010 PF)1{895,571 shares of Class A common stock heleodrd by Sequoia Capital U.S. Venture 2
Partners Fund (Q), LP (SC USV 2010 PFQ); and (v$B,475 shares of Class A common stock held afrleby SC US GF V Holdings, Ltd. (SC USGF
Holdings). SC US (TTGP), Ltd. is the general partok SCGGF Management, L.P., which is the genesatngr of each of SC GGF and SC GGF
(collectively, the SC GGF Funds). As a result, SE€ (@TGP), Ltd. may be deemed to share voting asgoditive power with respect to the shares he
record by the SC GGF Funds. The directors and btidkrs of SC US (TTGP), Ltd. that exercise votimgl investment discretion with respect to the SG
Funds’investments are James J. Goetz, Douglas M. LeawkMichael J. Moritz. SC US (TTGP), Ltd. is alse theneral partner of SC U.S. Venture 2
Management, L.P., which is the general partnerasheof SC USV 2010, SC USV 2010 PF and SC USV RHQ (collectively, the SC 2010 Funds). A
result, SC US (TTGP), Ltd. may be deemed to shatiey and dispositive power with respect to therabdeld of record by the SC 2010 Funds. The dirs
and stockholders of SC US (TTGP), Ltd. that exerwisting and investment discretion with respec®®2010 Fundshvestments are Roelof F. Botha, Jai
J. Goetz, Michael L. Goguen, Douglas M. Leone, liichael J. Moritz. SC US (TTGP), Ltd. is also thengral partner of SCGF V Management, L.P., w
is the general partner of each of Sequoia Capit8l Growth Fund V, L.P. (SC USGF V) and Sequoiaitaap)SGF Principals Fund V, L.P. (SC USGF
V). SC USGF V and SC USGF PF V together own 100%hefoutstanding ordinary shares of SC USGF V higigli As a result, each of SC USGF V,
USGF PF V, SC US (TTGP), Ltd., and SCGF V ManagednieR. may be deemed to share voting and dispegitbwer with respect to the shares held by
USGF V Holdings. The directors and stockholderSGfUS (TTGP), Ltd. that exercise voting and investhdiscretion with respect to SC USGF V Holdings’
investments are Roelof F. Botha, J. Scott Cartene$ J. Goetz, Michael L. Goguen, Patrick W. Gradyglas M. Leone, and Michael J. Moritz. The add
of each of the entities identified in this footnae8000 Sand Hill Road, Suite 4-250, Menlo Park,34025.

19) SC GGF, SC GGF PF, SC USV 2010, SC USV 2010 PRJSZ 2010 PFQ, and SC USGF V Holdings have eachrimdd us that, with the exception
shares held in escrow, they plan to distributertbleéires of Class A common stock to their invesimlfewing the date of this prospectus supplemé&ntthe
extent required, such distributees shall be adgeddnans of an additional prospectus supplementpoisteffective amendment to the registration statemé
which this prospectus supplement forms a part.

(20) Consists of (i) 20,533 shares of Class A commocokstegistered for resale by SC GGF or its distaest (ii) 595 shares of Class A common stock reigisd
for resale by SC GGF PF or its distributees; (i$)680,884 shares of Class A common stock regitiareresale by SC USV 2010 or its distributeeg)
369,975 shares of Class A common stock registene$ale by SC USV 2010 PF or its distributees1 (825,325 shares of Class A common stock regid
for resale by SC USV 2010 PFQ or its distributeest (vi) 8,171,007 shares of Class A common steglstered for resale by SC USFGF V Holdings.

(21) Consists of shares held of record by 47 sellingkstolders not listed above or their respective dfenees, who, as a group, own less than 1% o
outstanding Class A common stock prior to this rffp Of these selling stockholders, 45 are, or &f#éiates of, current or former employees of us
WhatsApp. To the extent required, holders in thasegory shall be added by means of a prospectusiesnent or a postffective amendment to tl
registration statement of which this prospectupiment forms a part. Of the 19,839,257 sharedagsCA common stock held of record by the othdimsg
stockholders who beneficially own, in the aggregéss than 1% of our Class A Common stock, 4308&6es will be transferred to SVCF effective
October 30, 2014.
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PLAN OF DISTRIBUTION

The selling stockholders, which as used hereinudtets donees, pledgees, transferees, or other socses-interest selling shar
received after the date of this prospectus suppitingm a selling stockholder as a gift, pledgetmership distribution, or other transfer,
from time to time, sell, transfer, or otherwisepdise of any or all of their shares on any stockharge, market, or trading facility on wh
the shares are traded or in private transactiohs.sElling stockholders will act independently efim making decisions with respect to
timing, manner, and size of any such sale, transieother disposition. These dispositions may tmarket prices prevailing at the time
sale, at prices related to such market pricesfiaed price or prices subject to change, or atotie¢ed prices.

During open trading windows under our insider tngdpolicy and, for selling stockholders who are emrployees (or employees
WhatsApp) or directors, subject to the other teamd restrictions of our insider trading policy, tling stockholders may use any on
more of the following methods when disposing ofrekaor interests therein:

* on any national securities exchange or quotatiovice2on which the securities may be listed or qdait the time of sa

* in the over-thesounter marke

< in transactions otherwise than on these exclsaogsystems or in the over-theunter marke

« through the writing or settlement of options oresthedging transactions, whether through an opgackange or otherwis
< ordinary brokerage transactions and transactiomsich the brokedealer solicits purchase

* block trades in which the brokdealer will attempt to sell the shares as agentiayt position and resell a portion of the bl
as principal to facilitate the transaction;

e purchases by a broker-dealer as principal asaleey the brokedealer for its accour

e an exchange distribution in accordance with thesralf the applicable exchan

« privately negotiated transactio

« brokerdealers may agree with a selling stockholder thasgpecified number of such shares at a stipulatiee per shar
« a combination of any such methods of sale:

< any other method permitted pursuant to applicable

Selling stockholders who are neither an employesuos or WhatsApp nor otherwise subject to ourdesirading policy may enter ir
option, derivative, or hedging transactions witbpect to the shares of Class A common stock, apdedated offers or sales of shares ma
made pursuant to this prospectus supplement. Fongbe, the selling stockholders may:

< enter into transactions involving short sales & shares by brokefealers in the course of hedging the positions Hesum
with selling stockholders;

« sell shares short themselves and deliver the shegestered hereby to settle such short sales cot® out stock loans incuri
in connection with their short positions;

« write call options, put options, or other derivatinstruments (including exchangraded options or privately negotiated optic
with respect to the shares, or which they settieuth delivery of the shares;

e enter into option transactions or other types ahs$actions that require the selling stockholdeddtiver shares to a brok
dealer, or other financial institution, who maynhesell or transfer the shares under this prospetipplement; or

« lend the shares to a broker, dealer, or other iahinstitution, which may sell the lent sha
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These option, derivative, and hedging transactioag require the delivery to a broker, dealer, dreoffinancial institution of shar
offered hereby , and such broker, dealer, or dthancial institution may resell such shares punstia this prospectus supplement.

The selling stockholders may also sell shares uRdde 144 under the Securities Act, if availabbther than under this prospec
supplement. The selling stockholders are not otdjdo, and there is no assurance that the sedtimgkholders will, sell all or any of t
shares we are registering. The selling stockholdexg transfer, devise, or gift such shares by otheans not described in this prospe
supplement.

The aggregate proceeds to the selling stockholidens the sale of the Class A common stock offergdhHem will be the purcha
price of the Class A common stock less discountsoonmissions, if any. Each of the selling stockkoddreserves the right to accept .
together with their agents from time to time, tgecg in whole or in part, any proposed purchas€lass A common stock to be made dire
or through agents. We will noéceive any of the proceeds from this offering. &ve required to pay certain fees and expensesretby u
incident to the registration of the shares.

Broker-dealers engaged by the selling stockholdeag arrange for other brokers-dealers to partieipatsales. Brokeglealers ma
receive commissions or discounts from the selliimgldholders (or, if any brokedealer acts as agent for the purchaser of shawem, the
purchaser) in amounts to be negotiated. The sddliogkholders do not expect these commissions meduhts to exceed what is customai
the types of transactions involved. Any profitstba resale of shares by a brokimaler acting as principal might be deemed to laewriting
discounts or commissions under the Securities Bigcounts, concessions, commissions, and similéingexpenses, if any, attributable
the sale of shares will be borne by a selling dtottker. The selling stockholders may agree to indgnmany agent, dealer, or brokdeale
that participates in transactions involving salethe shares if liabilities are imposed on thatsperunder the Securities Act.

The selling stockholders, broker-dealers, or agéms participate in the sale of the Class A commtotk may be “underwriters”
within the meaning of Section 2(11) of the SecesitAct. Any discounts, commissions, concessiongyaiit they earn on any resale of
shares may be underwriting discounts and commissiotder the Securities Act. Selling stockholder vaine “underwriters’within the
meaning of Section 2(11) of the Securities Act Mo subject to the prospectus delivery requiremehthe Securities Act. There is
underwriter or coordinating broker acting in corntimt with the proposed sale of the resale sharethdselling stockholders and the sel
stockholders may not participate in an underwritifaring without our prior written consent.

The selling stockholders may from time to time ple@r grant a security interest in some or alhefshares owned by them and, if 1
default in the performance of any of their securbtigations, the pledgees or secured parties migy ahd sell the shares from time to t
under this prospectus supplement, or under an amemdto this prospectus supplement under Rule 3@)(br other applicable provision
the Securities Act amending the list of sellingcktmlders to include the pledgee, transferee, berosuccessors-imerest as sellir
stockholders under this prospectus supplement. SEflelg stockholders also may transfer the shafe€lass A common stock in ott
circumstances, in which case the transferees, psjgr other successorstiterest will be the selling beneficial owners farrposes of th
prospectus supplement.

To the extent required, the shares to be soldnémees of the selling stockholders, the respectivehase prices and public offer
prices, the names of any agents, dealer, or underpand any applicable commissions or discourits vespect to a particular offer will
set forth in an accompanying prospectus supplemerit appropriate, a postffective amendment to the registration statemiesit include
this prospectus supplement.

In order to comply with the securities laws of sostates, if applicable, the Class A common stock b sold in these jurisdictio
only through registered or licensed brokers orelsaln addition, in some states the Class A comstock may not be sold unless it has |
registered or qualified for sale or an exempti@mfregistration or qualification requirements igidable and is complied with.

Our Class A common stock is listed on the NASDAQ®Ial Select Market under the symbol “FB.”
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The antimanipulation rules of Regulation M under the SeamsgiExchange Act of 1934, as amended (Exchangg ety apply t
sales of shares in the market and to the activifethe selling stockholders and their affiliatés.addition, we will make copies of tl
prospectus supplement (as it may be supplementeginended from time to time) available to the sgllstockholders for the purpose
satisfying the prospectus delivery requirementsthaf Securities Act. The selling stockholders magiemnify any brokedealer the
participates in transactions involving the sal¢hef shares against certain liabilities, includiiadpilities arising under the Securities Act.

We have agreed to indemnify the selling stockhal@ayainst liabilities, including liabilities und#re Securities Act and state secur
laws, relating to the registration of the sharderefl by this prospectus supplement.

We have agreed with the selling stockholders topkie registration statement of which this prospecupplement forms a p
effective until the earlier of (i) April 6, 2015nd (ii) the sale of all the shares registered hereb

Expenses associated with this offering to be pgiddare estimated to be $1.8 million, includingB#ies and Exchange Commiss
filing fees.

LEGAL MATTERS

The validity of the shares of Class A common stoffered hereby will be passed upon for us by FekwiicWest LLP, Mountail
View, California.

As of the date of this prospectus supplement, s of Fenwick & West LLP beneficially own an aggate of approximately 11,0
shares of our capital stock.

EXPERTS

Ernst & Young LLP, independent registered publicaamting firm, has audited our consolidated finahstatements included in ¢
Annual Report on Form 1R-for the year ended December 31, 2013 as set fiortheir report therein, which is incorporated feference i
this prospectus and elsewhere in the registratam@rsent. Our consolidated financial statementsra@rporated by reference in reliance
Ernst & Young LLP’s report, given their authority experts in accounting and auditing.

Ernst & Young LLP, independent auditors, has additee financial statements of WhatsApp for the gearded December 31, 2(
and 2012, included in our Current Report on Fork/&-dated October 28, 2014, as set forth in thepart therein, which is incorporated
reference in this prospectus and elsewhere indhistration statement. The financial statement#&/batsApp are incorporated by referenc
reliance on Ernst & Young LLP’s report, given thaithority as experts in accounting and auditing.
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INFORMATION INCORPORATED BY REFERENCE

The following documents filed with the SEC are lgrencorporated by reference in this prospectupleupent:

. our Annual Report on Form Ifor the year ended December 31, 2013, filed whth SEC on January 31, 2014, including port
of our proxy statement from our 2014 Annual Meetirigstockholders held on May 22, 2014 to the exiecdrporated by referen
into our Annual Report on Form 10-K;

. our Quarterly Reports on Form T®for the quarters ended March 31, 2014 and Jun2@4, filed with the SEC on April 25, 20
and July 24, 2014, respectively;

. our Current Reports on Formk8filed with the SEC on February 19, 2014, March 2614, April 23, 2014 (but only the porti
disclosed pursuant to Item 5.02), May 23, 2014, @atbber 6, 2014 (as amended on October 28, 2ahd);

. the description of our Class A common stocketsfarth in our registration statement on Form,&iled with the SEC on May 1.
2012, pursuant to Section 12(b) of the Exchange ieiuding any subsequent amendments or repddd for the purpose «
updating such description.

All reports and other documents subsequently filgdis pursuant to Sections 13(a), 13(c), 14, ar{d)1dd the Exchange Act, after
date of this prospectus supplement and prior totéhnenination of this offering shall be deemed toibeorporated by reference in t
prospectus supplement and to be part hereof frenddle of filing of such reports and other document

Notwithstanding the statements in the precedinggraphs, no document, report or exhibit (or portibrany of the foregoing) or a
other information that we have “furnished” or maythe future “furnish'to the SEC pursuant to the Exchange Act shall berporated b
reference into this prospectus supplement.

We hereby undertake to provide without charge thgaerson, including any beneficial owner, to whaneopy of this prospect
supplement is delivered, upon request of any sechom, a copy of any and all of the informationt thas been or may be incorporatec
reference in this prospectus supplement, other éxhibits to such documents, unless such exhilzite lbeen specifically incorporated
reference thereto. Requests for such copies steuttirected to our Investor Relations departmerhefollowing address:

Facebook, Inc.
Investor Relations
1601 Willow Road
Menlo Park, California 94025
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly, and special reports atietr information with the SEC. You may read angycand documents we file at
SEC’s Public Reference Room at 100 F Street, NR&om 1580, Washington, D.C. 20549. Please calSt€ at 1-800-SE©330 for furthe
information about the public reference room. TheCS&so maintains an Internet web site that contaémorts, proxy, and informati
statements and other information regarding regitdriike us that file electronically with the SEThe address of the site is www.sec.gov.

Our Internet address is www.facebook.com and ouestor relations website is located at http://ineeth.com. We make availat
free of charge, on or through our investor relaiarebsite, annual reports on Form 10-K, quartexports on Form 1@, current reports ¢
Form 8K and amendments to those reports filed or furmigharsuant to Section 13(a) or 15(d) of the ExclaAgt as soon as reason:
practicable after we electronically file such matewith, or furnish it to, the SEC.

This prospectus supplement and the accompanyirgpectus constitute part of a registration statementiled with the SEC under t
Securities Act. Under the registration statemeattain selling stockholders may offer from timetitme up to an aggregate ©62,698,11
shares of Class A common stock received by thegctllr or indirectly from us in our acquisition of A&tsApp. This prospectus supplem
and the accompanying prospectus do not contaif #fle information set forth in the registratioatsiment, certain parts of which are omi
in accordance with the rules and regulations ofSE. For further information with respect to usl dhe shares of our Class A comr
stock, reference is hereby made to the registragtatement. The registration statement may be atsgeat the public reference facilit
maintained by the SEC at the addresses set fodiiealStatements contained herein concerning anyndeat filed as an exhibit are |
necessarily complete, and, in each instance, maferes made to the copy of such document filedrasxibit to the registration statem
Each such statement is qualified in its entiretysbgh reference.
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PROSPECTUS

facebook

Class A Common Stock
Preferred Stock
Debt Securities

Warrants

We may offer from time to time Class A common stockpreferred stock, debt securities, or warrants inone or more offerings. Certain of thes
securities may be convertible into or exercisabler@xchangeable for Class A common stock, preferrestock, or other securities. When we decide
sell a particular type of securities, we will provile specific terms of the offered securities, includg the amount of securities offered, in a prospeut
supplement. This prospectus and any accompanying gspectus supplement may be used to offer securitier the account of persons other than u
including selling securityholders. We or any sellig securityholders may offer and sell these securd$ to or through one or more underwriters
brokers, dealers, agents, or directly to purchaserson a continuous or delayed basis. Unless the afgalble prospectus supplement provides otherwis
w e will not receive any proceeds from the sale s&curities by the selling securityholders.

You should read this prospectus and any prospectusipplement carefully before you invest. Neither waor any selling securityholders may use th
prospectus to sell securities unless it includesprospectus supplement.

We have two classes of common stock, Class A commstock and Class B common stock. The rights of thieolders of Class A common stock ar
Class B common stock are identical, except votingnd conversion rights. Each share of Class A commastock is entitled to one vote. Each share
Class B common stock is entitled to ten votes ansl convertible at any time into one share of Class gommon stock.

Our Class A common stock is listed on the NASDAQ ®bal Select Market under the symbol “FB.”

Investing in our securities involves risks. See “Rk Factors” beginning on page 2.

The Securities and Exchange Commission and stateg@ators have not approved or disapproved of thesgecurities, or determined if this prospectu
is truthful or complete. Any representation to thecontrary is a criminal offense.

October 29, 2014
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We are responsible for the information contained arcorporated by reference in this prospectusarig accompanying prospec
supplement, and in any related free writing prosmeave prepare or authorize. We have not authoraggbne to give you any otl
information, and we take no responsibility for atiherinformation that others may give you. If you areaifurisdiction where offers to s¢
or solicitations of offers to purchase, the se@sibffered by this document are unlawful, or ifiyare a person to whom it is unlawful to di
these types of activities, then the offer presemtethis document does not extend to you. The mfdion appearing or incorporated
reference in this prospectus, any accompanyingopias supplement, and any related free writinggeotus, is accurate only as of the
thereof, regardless of the time of delivery of thisspectus, any accompanying prospectus supplewreany related free writing prospec
or of any sale of our securities. Our businesgraial condition, and results of operations mayehelvanged since those dates. It is impa
for you to read and consider all the informatiomtained in this prospectus and in any accompangiogpectus supplement, including
documents incorporated by reference herein or itngremaking your investment decision.




ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf tegfisn statement on Form H+that we filed with the Securities and Exche
Commission (SEC) as a “well-known seasoned issagriefined in Rule 405 under the Securities A@383, as amended (Securities Act)
We and certain securityholders may sell Class Arnomstock, preferred stock, debt securities, oravds described in this prospectus in
or more offerings. There is no limit on the aggtegamount of the securities we or selling secuolyérs may offer pursuant to -
registration statement of which this prospectus jmrt. This prospectus provides you with a gerggatription of the securities we or sel
securityholders may offer. Each time we or sellegurityholders offer securities, we will provid@mspectus supplement that will desc
the amounts, prices, and terms of the offered #&xurThe prospectus supplement may also add,tepdachange information containec
this prospectudf there is any inconsistency between the infororatn this prospectus and any applicable prospextpplement, you shot
rely on the information in the applicable prospectupplementYou should carefully read this prospectus, any peotus supplemei
information incorporated by reference, and anyteeldree writing prospectus.

The registration statement of which this prospedsua part, including the exhibits to the registiatstatement, provides additio
information about us and the securities. Wheregéterences are made in this prospectus to informakiat will be included in a prospec
supplement, to the extent permitted by applicadle kules, or regulations, we may instead inclugghsnformation or add, update, or cha
the information contained in this prospectus by mseaf a poseffective amendment to the registration statemémthich this prospectus is
part, through filings we make with the SEC that m@orporated by reference into this prospectus)yoany other method as may ther
permitted under applicable law, rules, or regul&ioThe registration statement, including the eiihito the registration statement and
post-effective amendment thereto, can be obtaimedh fthe SEC, as described under the headinghere You Can Find Addition
Information .”

FACEBOOK, INC.

Our mission is to give people the power to shackraake the world more open and connected.

We were incorporated in Delaware in July 2004. 9salexpressly indicated or the context requiresrofse, the terms “Facebook,”
“company,” “we,” “us,” and “our”in this prospectus, in any accompanying prospesipplement, or the documents incorporated by nefe
refer to Facebook, Inc., a Delaware corporatiod, arhere appropriate, its wholly-owned subsidiaridse term “Facebooktay also refer 1
our products, regardless of the manner in whicly #re accessed. Our principal executive officesl@ated at 1601 Willow Road, Mel
Park, California 94025, and our telephone numb¢659) 5434800. Our website address is www.facebook.com. ififteemation on or th:
can be accessed through our website is not p#ntprospectus.

Facebook, the Facebook logo, FB, the Like buttorstalgram, WhatsApp, Oculus VR, and our other regist or common la
trademarks, service marks, or trade names appeiaritngs prospectus are the property of Facebauk, &nd its affiliates. Other tradema
service marks, or trade names appearing in thispeius or the documents incorporated by referanedhe property of their respect
owners.




RISK FACTORS

Investing in our securities involves a high degoéeisk. Before making a decision to invest in @acurities, in addition to the otl
information contained in this prospectus, in angoapanying prospectus supplement, or incorporateceference herein or therein,
should carefully consider the risks described urfRisk Factors”contained in the applicable prospectus supplemedtamy related fre
writing prospectus, and discussed under “Risk Fattoontained in our most recent annual report omm+10K and in our most rece
quarterly report on Form 1Q; as well as any amendments thereto, which amrpocated by reference into this prospectus irr tbefirety
together with other information in this prospecttt®e documents incorporated by reference, and ey Writing prospectus that we n
authorize for use in connection with a specifiedfig . See “Where You Can Find Additional Inforinat”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any prospectus supplementdimg) the documents incorporated by reference hened therein, contains forward-
looking statements within the meaning of the Pev@ecurities Litigation Reform Act of 1995. All enents contained in or incorporatec
reference in this prospectus and any prospectyslesmpent other than statements of historical faxtluding statements regarding our fu
results of operations and financial position, ousibess strategy and plans, and our objectivesutare operations, are forwatdeking
statements. The words “believe,” “may,” “will,” “Bmate,” “continue,” “anticipate,” “i expe¢ and similar expressions are inten

” o "o, LT ” o

intend,
to identify forward-looking statements. We havedzhthese forwartboking statements largely on our current expeattiand projectiol
about future events and trends that we believe affegt our financial condition, results of operaso business strategy, short-term and long
term business operations and objectives, and fiaeneeds. These forwatdeking statements are subject to a number of riskeertaintie:
and assumptions, including those described in Riek' Factors”section. Moreover, we operate in a very competitiaed rapidly changir
environment. New risks emerge from time to times Ihot possible for our management to predictisiis, nor can we assess the impact «
factors on our business or the extent to which fayor, or combination of factors, may cause actaallts to differ materially from tha
contained in any forwartboking statements we may make. In light of thaskst uncertainties, and assumptions, the futuemtsvand trent
discussed in this prospectus and any prospectygesnpnt may not occur and actual results coulcediffiaterially and adversely from th:
anticipated or implied in the forward-looking staents.

You should not rely upon forwaldoking statements as predictions of future evenlge events and circumstances reflected i
forward-looking statements may not be achieved arun Although we believe that the expectationdeptéd in the forwardisoking
statements are reasonable, we cannot guaranteae fasults, levels of activity, performance, oriaghments. Although we undertake
obligation to revise or update any forwdodking statements, whether as a result of newrinédion, future events or otherwise, you
advised to review any additional disclosures we eriakthe documents we subsequently file with th€ St are incorporated by referenc
this prospectus and any prospectus supplementV#sere You Can Find Additional Information.”




RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for eactheffive years in the period ended December 313 20 for the six months ended J
30, 2014 is set forth below. For purposes of coingute ratio of earnings to fixed charges, earsiocgnsists oincome before provision f
income taxeplus fixed charges (excluding capitalized interésxed charges represent interest expense, capitiaihterest and a portion
rental expense that represents interest factor.

We did not have any shares of preferred stock auttihg as of December 31, 2013 and June 30, 20M4did not declare and were
otherwise required to pay any dividends on pretesteck during the periods noted in the table belaacordingly, our ratio of earnings
combined fixed charges and preferred dividendsifigrgiven period is equivalent to our ratio of éags to fixed charges.

Six
Months Year Ended December 31,
Ended
June 30,
2014 2013 2012 2011 2010 2009
Ratio of earnings to fixed charges 77.88 28.81 5.84 19.02 17.78 10.41

USE OF PROCEEDS

We intend to use the net proceeds to us from tleedfahe securities offered hereby for working italpand other general corpor
purposes; however, we do not currently have angipeises of the net proceeds planned. Additignalle may use a portion of the proce
to us for acquisitions of complementary businestefinologies, or other assets. Pending other ugesjtend to invest the proceeds to L
investment-grade, interebearing securities such as money market fundsficatés of deposit, or direct or guaranteed oltiayes of the U.<
government, or hold as cash. We cannot predictivenghe proceeds invested will yield a favorabtemre Our management will have brt
discretion in the application of the net proceedsreceive from the sale of the securities offeregeby, and investors will be relying on
judgment of our management regarding the applicaifdhe net proceed

Unless the applicable prospectus supplement previatieerwise, we will not receive any of the prose#dm the sale of our securit
by selling securityholders.

DESCRIPTION OF SECURITIES

Our Class A common stock, preferred stock, delbtrges, or warrants may be offered under this pectus. When we or any sell
securityholder decides to sell a particular cldssegurities, we will set forth in a prospectusgement a description of the securities that
be offered under this prospectus. The terms ob&uairities offering, including the initial offeringrice and the net proceeds to us, will bt
forth in the prospectus supplement, or in othéndd we make with the SEC under the Securities &xgh Act of 1934, as ament
(Exchange Act), which are incorporated by reference

SELLING SECURITYHOLDERS

Information about selling securityholders, if amjll be set forth in a prospectus supplement.




PLAN OF DISTRIBUTION

We or any selling securityholders may offer and ted securities being offered hereby in one oremafrthe following ways from tirr
to time:

. to or through underwriters;

. on any national securities exchange or quotatiovicceon which the securities may be listed or gdadt the time of sale;

. in the over-the-counter market;

. in transactions otherwise than on these exchanggstems or in the over-the-counter market;

. through the writing or settlement of options or etthedging transactions, whether through an optexchange c
otherwise;

. ordinary brokerage transactions and transactiomshioh the broker-dealer solicits purchasers;

. block trades in which the brokeealer will attempt to sell the shares as agentiayt position and resell a portion of
block as principal to facilitate the transaction;

. purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

. an exchange distribution in accordance with thegalf the applicable exchange;

. privately negotiated transactions;

. brokerdealers may agree with a selling securityholdeseth a specified number of securities at a stigdaprice pe
security;

. a combination of any such methods of sale; and
. any other method permitted pursuant to applicabhe |

We will identify the specific plan of distributiomcluding any underwriters, dealers, agents, belopurchasers, persons, or entities
any applicable compensation, in a prospectus sopplg in an amendment to the registration statewfanhich this prospectus is a part, @
other filings we make with the SEC under the ExgfeaAct, which are incorporated by reference.

LEGAL MATTERS

Unless otherwise stated in an accompanying progpextpplement, Fenwick & West LLP, Mountain Vievgli@rnia, will provide u
with an opinion as to the legality of the secust@fered under this prospectus. Counsel repreggm@iny underwriters, dealers, agent:
selling securityholders will be named in the apgllie prospectus supplement.

As of the date of this prospectus, attorneys oflek & West LLP beneficially own an aggregate opepximately 11,000 shares of «
capital stock.




EXPERTS

Ernst & Young LLP, independent registered publicaamting firm, has audited our consolidated finahstatements included in ¢
Annual Report on Form 1B-for the year ended December 31, 2013 as set fiortheir report therein, which is incorporated feference i
this prospectus and elsewhere in the registrataterment. Our consolidated financial statementsre@porated by reference in reliance
Ernst & Young LLP’s report, given their authority experts in accounting and auditing.

Ernst & Young LLP, independent auditors, has awdite financial statements of WhatsApp for the gearded December 31, 2013
2012, included in our Current Report on Fornk/@ dated October 28, 2014, as set forth in thepart therein, which is incorporated
reference in this prospectus and elsewhere indhistration statement. The financial statement#&/batsApp are incorporated by referenc
reliance on Ernst & Young LLP’s report, given thaithority as experts in accounting and auditing.

INFORMATION INCORPORATED BY REFERENCE

The following documents filed with the SEC are lwgrencorporated by reference in this prospectus:

. our Annual Report on Form 1R-for the year ended December 31, 2013, filed whida SEC on January 31, 2014, incluc
portions of our proxy statement from our 2014 Arirideeting of Stockholders held on May 22, 2014he &xtent incorporate
by reference into our Annual Report on Form 10-K;

. our Quarterly Reports on Form I@for the quarters ended March 31, 2014 and Jun2®4, filed with the SEC on April 2
2014 and July 24, 2014, respectively;

. our Current Reports on FormKafiled with the SEC on February 19, 2014, March 2614, April 23, 2014 (but only ti
portion disclosed pursuant to Iltem 5.02), May B2 and October 6, 2014 (as amended on Octob&@024); and

. the description of our Class A common stock aga@#h in our registration statement on Form8filed with the SEC on Ma
14, 2012, pursuant to Section 12(b) of the Exchakgeincluding any subsequent amendments or regibed for the purpos
of updating such description.

All reports and other documents subsequently filgdis pursuant to Sections 13(a), 13(c), 14 and)1di{the Exchange Act after 1
date of this prospectus and prior to the termimetibthe offering of the securities hereunder shalleemed to be incorporated by referen
this prospectus and to be part hereof from the dfffiéing of such reports and other documents.

Notwithstanding the statements in the precedinggraphs, no document, report, or exhibit (or partid any of the foregoing) or a
other information that we have “furnished” or maythe future “furnishto the SEC pursuant to the Exchange Act shall berporated b
reference into this prospectus.

We hereby undertake to provide without charge wheggerson, including any beneficial owner, to wharoopy of this prospectus
delivered, upon request of any such person, a cbpyy and all of the information that has beemary be incorporated by reference in
prospectus, other than exhibits to such documentsss such exhibits have been specifically incateal by reference thereto. Request
such copies should be directed to our InvestortRela department, at the following address:

Facebook, Inc.
Investor Relations
1601 Willow Road
Menlo Park, California 94025




WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly, and special reports atieér information with the SEC. You may read angdycand documents we file at"
SEC’s Public Reference Room at 100 F Street, NR&om 1580, Washington, D.C. 20549. Please calSt€ at 1-800-SE©330 for furthe
information about the public reference room. TheCS&so maintains an Internet web site that contaémorts, proxy, and informati
statements and other information regarding regitdriike us that file electronically with the SEThe address of the site is www.sec.gov.

Our Internet address is www.facebook.com and owgstor relations website is located at http:/ineefh.com. We make available fi
of charge, on or through our investor relations site) annual reports on Form 10-K, quarterly report Form 10, current reports on Fol
8-K, and amendments to those reports filed or fuedspursuant to Section 13(a) or 15(d) of the ExgbaAct as soon as reason:
practicable after we electronically file such matewith, or furnish it to, the SEC.

You should rely only on the information containedraorporated by reference in this prospectusngrrospectus supplement. We h
not authorized anyone to provide you with inforraatidifferent from that contained in this prospectusany prospectus supplement.
securities offered under this prospectus or angg@otus supplement are offered only in jurisdictiamere offers and sales are permitted.
information contained in this prospectus and armgspectus supplement is accurate only as of the afaf@is prospectus or the prospe!
supplement, as the case may be, regardless afrthef delivery of this prospectus, a prospectympfment, or any sale of the securities.

This prospectus constitutes a part of a regismastatement we filed with the SEC under the Sdesrifct. This prospectus does
contain all of the information set forth in the iggation statement, certain parts of which arettmdiin accordance with the rules
regulations of the SEC. For further informationtwiespect to us and the offerings made under tbispectus, reference is hereby made t
registration statement. The registration statermeayt be inspected at the public reference facilitiesntained by the SEC at the addresse
forth above. Statements contained herein conceraimgdocument filed as an exhibit are not necdgseoimplete, and, in each instar
reference is made to the copy of such document &kean exhibit to the registration statement. Eagh statement is qualified in its entil
by such reference.
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